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It 

THIS  LEASE  AGREEMENT  is  made  as  of  the  _22 


PAID  UP  OIL  AND  GAS  LEASE 


.  day  of  fOfitfJ^ 


2008.  between  rw^-^i.^Q^.i^  J> 


 ..„,  — ,  ...w,  as  Lessor  and  CARRIZO  OIL  &  GAS  lur  iimr — ^  r     ll"ween  "        'i  "'Tilt  mtl  rillilj 

as  Lessee.  All  primed  portions  of  this  lease  were  prepared  bv  L  ™  J  Suite  1500'  Hous,on.  Te™  "002, 

ine.„dta8ftecompletio„ofb,a„k spaces,  ^rZ&Zu^ZttZ^  "  ^      °"  °to 

.e^toS^ 


SEE  EXHIBIT  "A"  ATTACHED  HERETO  FOR  DESCRIPTION  OF  LEASED  PREMISES 

considemdon  of  me  afoS  ^  COntlsuoIus  or  to  mc  above-described  land,  and,  in 

subs  ances  covered  hereby,  the  royalty  shall  be  One-Quarter  (1/4)  of  (he  proceeds  realized  bJS^TS/SiS?  plidS 
m  Lessee  shall  have  the  contmuing  right  to  sell  such  production  to  itself  or  an  affiliate  at  the  prevailing  we £  rrXi 

^Z^T^'V  thC-ST  field(°r  if  ^ if  1,0  SUCh  P"Ce  then  Prevai1^  in  me  ™*  f«" *****  inl  ntSsEd  in 
iSTi      pnCC-  10  Wmpimblf  PUrChaSe  arran§em  «"«red  into  on  the  same  or  nearest  preying 

tZZ    ,  which  Lessee  or  its  affiliate  commences  its  purchases  hereunder;  and  (c)  in  calculating  royalties  on  reduction 

^^ST  r°'S  prTrti0nate  Part  of  ^  production  "*  e*cise  ta*es'  *  *  ^e  end  of  the  primary  S o Ty 

.me  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  producing  oil  o7gas  or  other 
sub  tances  covered  hereby  in  paying  quanttt.es,  but  such  well  or  wells  are  either  shut  in  or  production  Lrefrom  is  not  ding  sold  by 

ffSJ  ^J<£  f  T^'t55  *dwnMd  t0  be  producinS in  P***  ^des  for  the  purpose  of  maintaining  this  lease 

If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut  in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee 
shall  pay  an  aggregate shut-in  royalty  of  ten  dollars  per  net  mineral  acre  then  covered  by  this  lease,  sxh  payment  to  be  made  to  Lessor 
on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well 
or  wells  are  shut  in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by 
operation*  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production  Lessee's 
failure  to  property  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease 
Ussee  may  not  maintain  this  Lease  in  effect  solely  by  the  payment  of  shut  in  royalties  for  (i)  any  one  period  of  more  than  Two  (2) 
consecutive  years  or  (u)  for  shorter  periods  during  times  all  wells  are  actually  and  physically  shut  in  from  time  to  time  not  exceeding 
five  (5)  years  in  the  aggregate.  s 

4.  Shut-in  Payment.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  directly  to  Lessor  at  the  above  address  or 
its  successors,  regardless  of  chaiges  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency  or  by  check'or 
by  draft  and  such  payments  or  tenders  to  Lessor  by  deposit  in  the  U.S.  Mails  in  a  stamped  envelope  addressed  tothe  Lessor  at  the  last 
address  known  to  Lessee  shall  constitute  proper  payment. 

5.  Operations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause 
including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority  then  in 
the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall  nevertheless  remain  in  force  if  Lessee  commences  operations  for 
reworking  an  existing  well  or  drilling  operations  for  an  additional  well  or  for  otherwise  obtaining,  restoring  or  increasing  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being 
maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to  obtain  restore 
or  increase  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecutedwith  no 
interruption  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances 
covered  hereby,  as  long  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith 
After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased 
premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a) 
develop  the  leased  premises  as  to  reservoirs  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  land  pooled 
therewith,  or  (b)  protect  the  leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 
therewith.  There  shall  beno  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein 

6.  Pooling.  Lessee  shall  have  the  right,  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  intrest  therein  with  any 
other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  drilling  or  production  whenever  Lessee  deems  h  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests  The  creation 
of  a  unit  by  such  pooling  shall  be  based  on  the  following  criteria  {hereinafter  called  "pooling  criteria");  A  unit  for  an  oil  well  (other 
than  a  horizontal )  shall  not  exceed  40  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a  horizontal  completion 
shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas 
well  or  horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purposes  of  the  forgoing,  the  terms  "oil  well"  and  "gas  well"  shall  have 
the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or  if  no  definition  is  so  prescribed,  "oil  well" 
means  a  wellwith  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil 
ratio  of  100,000  cubic  feet  or  more  pre  barrel,  based  on  a  24-hour  production  test  conducted  under  normal  producing  conditions  using 
standard  lease  separator  facilities  or  equivalent  testing  equipment;  and  the  term  "horizontal  completion"  means  an  oil  or  gas  well  in 
which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof  In 
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— »  ff*.  -  -  -  siting  the  effective 

inducted  in  the  unit  bear,  to  the  total  gross  acreage  in  fte UnJ * "1  VP£ 1* Wi;iCh  he  net  acreage  «v«d  by  this  lease  and 
Lessee.  In  the  event  a  unit  is  formed  hereunder  before  the  urn?  SriHed  2?d?T  i?J  T?  °f  Unit  pr°duction  is  sold  by 
not  yet  known,  the  unit  shall  be  based  on  the  pooling^ 

provided I  that  within  ,  reasonable  time  after  completion  of  the  we  I  tne unT  5,5  h        ^  5  apply  upon  *™Pl«tan  of  the  well; 
criteria  that  actually  exists.  Pooling  in  one  or  niJ^^Z^^^  f3"  bf  ™ed  lf  ,ieccssai^ t0  confo™  to  the  pooling 
the  recurring  right  but  not  the  obligation  to  f^^^^S^^'  POO,ms  rightS  ncreunder  ™d  ^  shall  have 
commencement  of  production,  in  oVder  to  contain  to  TwS^^Z^T^  "  'T^'0"  °r  both' either  ^  or 
authority  having  jurisdiction,  or  to  conform  to Zy  t^^^Z^S^ZPT^  °'  by  the  *>™»tal 

a  unit  hereunder,  Lessee  shall  file  of  record  a  written  declaration  taS!  S"ch  ^mm^  auhority.  To  revise 

To  me  extent  any  portion  of  the.eased  P^^^^S^  TZLT  ^  "F*!*  date  °f  revisioB- 

product™  on  which  royalties  are  payable  hereunder  ^£ZSeZh^A^ un'IbYT  °ufsUch  rcvi$l0n'  *e  Portion unit 
quantities  from  a  unit,  or  upon  permanent  c^sTon S  \  accordingly,  In  the  absence  of  production  in  paying 

describing  the  unit  and  swtag  te2£ SeSadon  ?Z»l  ™T  TT^  flle-Unit  by  fi'in§  of  recoro  a  written 
7.  Payment  Reductions.  If  Lao^m  leT^^^ 

shut-in  royalties  payable  hereunde  Z  an  we^  ontv ^  rt Tf  S  f  7     °F  ™*  f8*  °f  **  ,eased  premises>  me  '°^ies,  and 

enlarging  ,he  obiigaions  of  Lessee  hereund*  Sd  no  o™  S  psnXtSndt 'oT  *°  T  °'  *  rishtS  °r 

been  flimished  the  original  or  duly  authenticated  conies  X  do™.  k  b"K"nS  °"  Uwx  11  "My  days  afterLessee  has 
Lessee  or  until  Lessor  has  satisfied  rSSmZr^,^1  SUCh  0f  owncrshiP  »  *«  satisfaction  of 

lhh^Cilllary^ShtS'  N°  *?! Sh3li  be  '0Catcd  iess  than  600  feet  from  «V  house  °r  commercial  building  now  on  the  leased  premises 

/L«^lft^??0B'  ^  rha"  n0t  C°nduCt  any  SUrface  operations  uP°n  of  the  surface  of  the  leased  premises 

Les  ee  shall  however,  have  a  sub-surface  easement  to  horizontally  drill  under  the  surface  of  the  leased  premises  No^ithnandiS 

method8  l°  **  C0ntrai7' USSee  Sha1'  HaVC  th£       t0  COnduCt  seismic  ^^  S^^Si^S!^ 

32.  Environment  Safeguards.  Ussee  shall  employ  such  measures  as  will  reduce  the  impact  of  its  operations  upon  improvements 

th?  1h"      habltat  0n  ^  'eaSed  Premises"  LeSSCe  sha11  use  reasonabie  care  ™d  m  cJ^S^SS^^^ 

Wh  Z  ^mi ?  ^  P7em  COntrination  or  P°llution        any  waste,  pollutant,  or  contaminant  to  any  environmemal  me^ 
n  on  or  ,«1  iTf  ""f™*  groundwater'  sediment*>  surfa«  «"  strata,  ambient  air,  or  any  other  enviZSS 

l^SonS  "*  Which  is  ~  «  b«-s  or  wildlife  resuhing  ?Z 

»drasbd!^h  r^nSha,,i  ^  diTf '  /  ^  St0rage  °f  USCd  or  other  s"ch  ma«s  on  the  well 

welTr  ^H  7     Wf  m  Yeat  a"d  °rderly  fashion"  Lesscc  sha11  const™ct  or  improve  necessary  lease  roads  as  all 

weather  roads  and  shall  maintain  such  roads  in  a  good  state  of  condition  and  repair  in  order  to  prevent  excess  dust  and  erosiorTand 

wel'S  S^Pfr*  ^  SUTOU?fing  enTnmcnt'  For  saf^  ^d  Lessee  shail  LJ%Z^  L^oZ\Zt 

Z       th  ?  "!,a  VISU3ily  ^P63""8  manner  h  m  effort  10  maintain  the  continuity  of  the  su^ounding  area,  and  sh^ll 

T  3  ^  ^  T ir  Up°n  C°nClUSi0n  °f  Ussee'S  drillinS  and  completion  operations.  Lessee  shaMresTre  tha^ 
I^  l  ^lSTi;0t  bCI,ng  U?Bed„b5'. USSee  f°r  Pr°dllCillg  °perationS  35  near!y  as  «  ««on«Wy  practicable  to  its  oriSS  suite 
n  addi  .on,  Lessee  shall  mamtam  the  we  1  sites  m  a  manner  whereby  they  shall  be  free  of  noxious  venation  and  debris  resulting  from 

l^i?i^h.U^\1^. ^^-^  Shali  rem°Ve  3"  °fUs^S  Cquipment  31111  res^  the  surfaM  °f  the  ground^ 
nearly  as  is  reasonably  practicable  to  its  original  state. 

14.   Groundwater  Protectioa  Any  oil  or  gas  wells  drilled  by  Lessee  shall  be  drilled  in  compliance  with  the  surface  casing 
^quirements  .mposed  by  the  State  of  Texas  for  groundwater  protection  and  Lessee  shall  install  such  surface  casing  in  the  reqS 
manner  in  order  to  insure  the  protection  of  all  fresh  water  bearing  formations  in  and  under  the  leased  premises 
llZ°lSC  Aba*ment  ^d  Safecy-  Uss«  sha"  utillze  mod*™  equipment  with  appropriate  safeguards  in  its  drilling,  completion  and 
redu^  nn  ^  T^*  Lessee  shall  install  sound  barriers  and  utilize  hospital  grade  mufflers  on  compressors  to 

reduce  noise  levels  and  emissions  while  conducting  its  operations  in  populous  urban  areas 

16.  Seismic  Operations.  Lessee  shall  pay  for  all  damages  incurred  to  the  leased  premises  which  result  from  its  seismic  operations 
Other jdian  seismic  operations  as  provided  herein,  by  execution  and  delivery  of  this  Lease.  Lessee  does  not  otherwise  obtahTthe  right 
oconduc  exploration,  excavadon  or  drilling  operations  from  or  upon  the  surface  of  any  portion  of  the  leased  premises 

il'tt^LZ^wLu  C0"dUCUng  Its  operaf ons  hereunder>  L«see  sha»  comply  with  all  ordinances,  rules  or  regulations  imposed 
by  the  City  of  Fort  Worth  or  other  governmental  agency  whichare  in  effect  as  of  the  date  of  this  lease 

nflesRZ!SrlDne l7  L5*"rt  Obli§ations1under  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws, 

rules  regulations  and  orders  of  any  governmental  authority  having  jurisdiction,  including  restrictions  on  the  drilling  and  production  of 
wells,  and  regulation  of  the  price  or  transportation  of  oil,  gas  and  other  substances  covered  hereby.  When  drilling  reworking 

°T      I  mm,°aS  ™  P7CTtCd  °r  by  SUCh  laws* rah*  regulations  or  ord^-  o'  "y  inabilhy  ^  obtain  neccT  S 

Sf*  equipment,  servces,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  condition?  w7 

222*  -  mSU"eT °n'  "0t*  StrfkC  °r  'ab0r  ^P"1"'  °r  by  imbility  to  obtain  a  satisfactory  market  for  production  or  ftUure  of 

E  no TLZilTT  l°  W  rSP°rt  S"Ch  Pr°dUCti0n-  °f  by  any  other  cause  not  ^asonabh;  within  Lessee's  cJro"  JS  lease 
olTn^lf  ?  ? nUCh  Kl?0;  0u*eUy> m4  at  LeSSee'S  °ption-  Pfiriod  of  such  Preventio"  or  delay  shal  be  added 
n„S  ,S  .  1  Lcssc:.shaI1  not  te  liabIe  for  breach  of  «y  Provisions  or  implied  covenants  of  this  lease  when  drilling,  completion 
producuon  or  other  operations  are  so  prevented  or  delayed.  Lessor  hereby  agrees  that,  in  the  event  Lessee  deems  it  necessary  to  seeka 
variance.  wa,ver  or  other  relief  from  any  laws,  rules,  regulations,  or  orders  (which  for  purposes  of  tiS  ^S^^St^ 

^  SE?. Z S°tMth0n%  ?1CrCiSed  'I tU      City  °f  F0rt  Worth'  incll,ding  bL«  not  limited  to  the  we/setback  dislan^for 
fltn^e^Z        7-  V*-  by  anl°ther  g°vemmcntaI  e»tity  or  authority  having  jurisdiction,  then  Lessor  shall  engage  in 
tlV< T»<  C  ^  dehveur  sucb  '"struments  and  documents  Lessee  deems  necessary  or  convenient  in  seeking  such  relief 

17,1™  ;7ired  by,SUCh  mhuU1 10  aCquife  UsS°r'S  COnsent  as  a  P«~1«S»»  to  obtain  such  variance,  waiver  or  oZ 
relief,  Lessor  grants  to  Lessee  and  agrees  that  Lessee's  leasehold  estate  acquired  hereunder  includes  the  right  to  uti  ize  this  lease  as 
Lessor  s  consent  and  ratification  of  any  subsequent  variance,  waiver  or  omer  relief  Lessee  seeks,  wimout     °i2S*  of 
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J^SSEZSS^  ^  an  additional  two  (2)  yeaK  from  the 

This  option  may  be  exercised  ^LcTee T «S ST  ^  ^  m  IeWe  pr°visi0n  COntained  herein- 
paying  to  Lessor,  herein,  or  their  heirs,  uc«  extension  periods,  by 

($6,667.00)  per  net  mineral  acre.  Lessee  ^^^^'ZSZ^  ^  S'*  Hundwd  Sixty  Seven  ^  Nc/100  Dollars 
in  the  U.S.  Mail,  postage  prepaid,  to  Lessor  a  S^S^^^T^-^  ^  ^  the 

prior  to  the  end  of  the  primary  term  hereof  or  if  driL/3ra^  bykdeIlwr?  °f  such  noUce  and  payment  to  Lessor,  in  either  case, 
therewith  at  the  expiration  ?fST^^^S  I  to^tV  ^  IeMcd  PremiseS  °r  Upon  lands  P°<"ed 
completion  of  the  relevant  operations  Tta^oid^be^^  within  ^  (30)        after  106 

by  Lessee  to  Lessor's  last  1^2^  c^^^ md  exercised  if  W™* "  Warded 
Mail,  (ii.)  Overnight  Delivery  Service,  or  (iiu"y  p«S«l  Si^l  P    ^  €XtenSl0n  either     «■>  U  S' 

witn  Lessors  title  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder  without  interest  until  Lessee  hZ 
been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved  '^unuer,  witnout  .merest,  until  Lessee  has 

niS^3"  USSOrS  8^  m^ncc  or  wim  misconduct,  Lessee  agrees  to  indemnify  and  hold  Lessor  harmless  from  any  andall 
.ability,  damages,  reasonable  attorney's  fees,  expenses,  causes  of  action,  suits,  claims  or  judgments  of  any  kindo XirTSv 
to  persons  or  property  caused  by  Lessee's  operations  on  the  subject  land  cnaracter  tor  injury 


Z  T^eM^nHSl- tHi!  'ea.Se.iS  eXTed  t0  bC  effectiveas  of  th*  *»*  fi«»  w»«en  above,  but  upon  execution  shall  be  binding 

^JS^^^T^J*^  T65,' CXeCUt0rS'  administrators'  suc~  and  assigns,  whether  or  not  this  lease  hal 
oeen  executed  by  all  parties  hereinabove  named  as  Lessor . 

PW  WITNESS  WHEREOB  this  instrument  is  executed  on  the  date  first  above  written  ] 


LESSOR:  -Brown  A,  Glean 


LESSOR:-Pnulfl  D.  QUnn 


Signatu 

IndividuanYand  in  afiTapacities  for  the  above  descrbed  L 
Title:        (  ^  "P^^f 


S  ignature  

Individually  and  in  all  Capacities  for  the  above  described  Land 

Title:        [  f  >3*>.f  


ACKNOWLEDGEMENTS 

STATE  OF  TEXAS  § 
COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the^"^    day  of      fYI<t/&A  j  2008,  by 


COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  day  of  , 2008,  by 


Notary  Public  for  the  State  of  Texas 
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EXHIBIT  "A* 


LESSEE. 
LEGAL  DESrqnmrtN 


LOT  36,  BLOCK  1 L  PHASF  T,  WJVER  TRATT.S  ADDTTTON  AN  Annmnxi  TO  THP  rTTV  nF  ™T 

RECORDED  TN  VOT  TJME  388-191  PAGF  44  OF  THE  PT  AT  ™rn»£mV^ 
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Addendum 

I.  DEFINITIONS 

As  used  herein,  "River  Trails"  includes  the  area  bordered  by  the  following: 

North:  by  Trinity  Boulevard; 
East:     Precinct  Line  Road 
South:    by  Saranac  Trail 
West:    by  Salado  Trail 


iea$e  Wh'Ch  COntams  a  similar  ^unitization  provision.  Such  communist  on  shal 
teed  upon  a  fraction  w,rh  a  numerator  reflecting  the  amount  of  net  mineral  acrTSSed  bv  each 

^V"/  nUmerat°r  reflectin8  the  totaI  —  of  a"  red oy 
River  Tra,ls  Subd  v.sion  which  for  the  purposes  of  this  provision  shall  be  deemed  to  contain  297  acrVof 

TdlT  J"'  eSV!,'S  eXPreSS'y  UnderSt°°d  and  a^ed'  »      «*«  ^1  or  part  of  lS?S«to  rS^ 

^.it6    r6  &  'y  °r  Pa^a"y  eXpireS'  ,ha'  each  resPe«ive  communitizing  Lessor  ban  own 
respective  and  separate  mineral  interest,  which  is  so  released  or  which  expires  in  the  same  manneTanS 
proport.on  as  immediately  prior  to  the  date  of  execution  of  this  lease  as 

t'mZT—f^  m™  TraUS  SuMiViSi0n  Sha"  ~e  the  mt^int"  s  uo  red 
by  this  lease  pursuant  to  the  pooling  provision  contained  herein.  Any  non  released  and/or  non  exnirino 

K^ST  "y  Sha"  C°ntinUe  10  "e  adminiSKred  aS  a  comm^S'K 


